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MOTICE  OF  CONFIDENTIAUTV' RIGHTS:  A  NATURAL  PERSON  MAY  REMOVE  OR 
STRIKE  ANYOR ALL ^FTHE  FOLLOWING  INFORMATION  BEFORE  IT  IS  FILED 
SnTHE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER.  xto^prc^^pacupomotot* 

OIL,  GAS  AND  MINERAL  LEASE 

■mi*  Ar  rffment  made  this  19  day  of  October  .  2008,  between  Bill  Williams  and  Joy  Williams,  husband  and  wife,  Lessor 
^^SS^^^^M  Boy-,  Tex.,  70023  and  XTO  Energy  Inc..  whose  address  «  810  Houston  St, 
Fort  Worth,  Texas  76102,  Lessee.  WITNESSETH: 

1.  Lesson  in  consideration  of  ten  dollars  and  other  valuable  gxtftoaflM °^&|n^ 

those  mentioned),  together  wrthlhe  right  Jo  make  surve ys .  °nh  W 'fjg'  ™>J^."l£*-  teSohone  lines,  employee  houses  and  other  structures 
Tarrant,  State  of  Texas,  and  is  described  as  follows: 

strnto;  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 

SEE  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 

orpart  thereof,  with  other  lands  to  comprise  an  oil  and/or  gas  development  unit 

iia  land  with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 


 3 

upon  saic 


3  As  rovaltv  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  te^lMrwequa^ 
3  As  royarry^essee  ^erar^ana  agrees  w  or  ^       q       ^  of  Lessee  to  pay Lessor  average 

^^r^S^S^^t^rioisudh  oilat  the  wells  as  of  the  day  it  is  run  to  the  pipe  line  or  storage  tanks,  Lessor's  interest,  in  frthercase 
^1S^^£S^S^VSS^  itrnarketable  pipe  line  o|  (b)  TomUg* on  gas  and ^  «eadaas  P^^f™  said  tand 
Hi  whpn  «told  bv  Lessee  1/4  of  me  amount  reaced  by  Lessee,  computed  at  the  mouth  of  the  well,  or U)  when  useg  Dy  Lessee  onsaia  ranu  oi  hi 
^^nufeSire  otaSliwdr ^SS3»?!^rto  value  at  the  mouth  of  the  well,  of  1W  of  such  gas  and  casinahead |  gas; fc)  Tc u*y 
iSJSnnlK^  utilized  by  Lessee  from  said  land.  one-tentKeffier  in  kind  or  value  at  the  well  or  mine  at  Lessee  s 

efSn  ex^K^  shall  be  one  dollar  ($1 .00)  per  long  ton.  If  at  the  expiration^me^mary -term  or 

Itanv  tfr^Smes  Serealter  nereis  any  well  on  said  land  or  on  lands  with  which  said  land  or  any.portion  thereof  has  been  pooled,  capable 
of  produ^  shut-in,  this  lease  shall,  nevertheless,  continue  in  force ,asj tough L ^^nhsXS,??Sf 

ducted  on  said  land I  for  so  tong  as  said  wells  are  shut-in,  and  thereafter  this  lease  may  be  continued  in  force  as  if  no ^hj^-inhad I  ojc^rred. 
fSSe? mvSiJnte  and  aarels  to  use  reasonable  diligence  to  produce,  utilize,  or  market  the  minerals  capable  of  being  produced  from  said  wells 
bSe^ierdse  of ^Snce  Le^  sS rSS  obligated  to  install  or  furnish  facilities  other  than  well  facilities  ancTordinary  lease  facilrt.es  o 
Spinel  SSrSoV  arff  tease  tank  a^lshall  not  be  required  to  settle  labor  trouble  or  to  market  gas  upon  terms  unacceptable  to  Lessee  f.  at 
^^^mSS/S^SSSm  S Thl  prirnTry  ter^all  such  wells  are  shut-in  for  a  period  of  ninety  consecutive >  days and  dunng  such  time 
there  are  to  operations  onsaid  land,  then  at  or  before  the  exp  ration  of  said  ninety  day  period  Lessee  shall  pay  or  tenderjpy  check ^"draft  of 
Leslee asnSS? a Tsum^^to  one  dollar  ($1 .00)  for  each  acre  of  land  then  covered  hereby.  Lessee  shall  make  like  paymentsor  tenders i  ator 
r^fo^thlenffi^  ninety  day  period  if  upon  such  anniversary  this  lease  is  being  contonued  in  force  solely 

bVSson  t^S^SSd^SSSS^Rl^pgvn^  orBnder  shall  be  made  to  the  parties  who  at  the  time  of  M^ouUbj 
el^^S^SS^SlS^^S»M\3e  paid  underWs  tease  if  the  wells  were  producing.,  and  may  be  deposited  in  such  bank  as  directed 
to  LeYscr  w    s£^  as  the  depositories,  regardless  of  changes  in  the.  ownership  of  shut-in  royalty.  If  at jjny ^bme 

flSe  oa^  orter^eS  shut-in  rovaltv  twc Tor  more  parties  are,  or  claim  to  be,  entitled  to  receive  same.  Lessee  may,  in  lieu  of  any  other 
EethodS^  p^orSer  such  sfiut-in  royalty,  in  the  manner  above  specified,  either  jointly  to  such  ^sj^rately 

ElS?  in  accordance  with  their  respective  ownerships  thereof,  aslessee  may  elect.  Any  payment  hereunder  may  be  made  by  check  or  draft  of 

datefor  payment.  Nothing  herein  shall  impair  Lessees  right  to  release  as  provided  in  paragraph  5  hereof,  n  the  event  of a^rimerrt  of  th^tease in 
whole  or  in  part,  liability  for  payment  hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by 
each. 

4.  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by ^'^^0^^  SSSmSl&  !£et 
and/or  with  anv  other  land  lease,  or  leases,  as  to  any  or  afl  m  nerals  or  honzons,  so  as  to  establish  units  containing  not  more  than  60  surtaceaCTes, 
SkIo-Hcm  unite  may  be  established  as  to  any  one  or  more  honzons,  or  existing  units  may  be  enlarged  as  to 

ar£o^  o?^^  aowplue  10%  acreage  !<*e™^ 

m  oas  other  than  casinghead  gas,  (2)  liquid  hydrocarbons  (condensate  which  are  not  liquids  in  the  subsurface  reservoir,  (3 ^'nep^P™^™ 
f^r^h^^aVgas  wels  bVme  conse'ryatjon  agency rhavino jurisdiction^ ^i^^SS^SS^S^S  cSSSbf  a^ef lit 
fim«  octahii«h«4  ftp  frfipr  enlaroement  are  Deimrtted  or  reauired  under  any  governmental  rule  or  order,  for  the  dfflling  or  operation  ot  a  weu  ai  a 
SfflaTSSto  to  be  drifed,  drilling,  or  already  drilled,  any  such  unit  may  be  ^tabhshed  or 

2^edt?SSfw^  or  required  by  such  governmental  order  or  rule.  Lessee  snaH  exerc.se  said  optapr i  asjo  each iMuM 

bv  mfirfi^^  "  for  record  in  the  public  office  in  which  this  lease  rs  ^o^Sud^Mbjoon» 

llS^aioi^^^eo^^lSmsaid  instrument  or  instruments  but  if  said  nstrument  or  instruments  make  no  such  provision,  then  such  unit 

time  andfrom time to  time >  whilethis  lease  is  in  force,  and  whether  before  or  after  operations  or  production  has  been  e^blished  erther ^onsa d 
End  or onffi  SSrtion  ofSiklland Mncluded  in  Si  unit,  or  on  other  land  unitized  therewith.  A  unit  established I  hereunder  shall by  valrc I  and effeptrve 
Ml ^urpra^  may  be  mineral,  royalty,  or  leasehold  interests  in  lands iwrthjn  the  unit  which  a«  not  effect^ 

t^y  offiS  ^v  Srate  on  any  part  of  such  unitized  land  shall  be  considered,  for  aJI  purposes,  except  the  payment  of 

EyaS?.  %^^^S!^3SSS^1lA  fease.  There  stellte  allc^tedto  the  la^ 

to  sacSrate  tract  within  the  unit  if  this  lease  covers  separate  tracts  within  the  unit)  that  proportion  of  the  total  production  or  uninzea 
mSsfom  the  St  after  deducthg  any  used  in  lease  or  unit  operations,  which  the  number  of  surface  acres  in  such  land  (or  in  jach  such 
SSIra  1  tract)  mvered  bv this lease wVSn  thVunit  bears  to  the  totaTnumber  of  surface  acres  in  the  unit,  and  the  production  so  allocated ^shaH  be 
Snf Wered  for  Sotircos^ rSSffi  or  deHver^  of  royalty,  overriding  royalty  and  any  other  payments  out  of  ProductioMo  be  the  entire 

Su^ofunM 


such  unit.  Any  unformed  may  beamend^e^ 

original  forming  thereof  by  fihng  an  WSSmSS^SS^  llrS^^wlongtt  «v  lease  subject  thereto  shaH  remain  inforcejf 
provisions  of  this  paragraph  4,  a  unit hinder  shaH^airr in  lorce  s -ow^a  ^  ^  ^  separate  tracts  is >  intended 
this  lease  now  or  nereafter  coversseo^  ft  s  Ease  but  Lessee  shall  nevertheless  have  the  nght  to 

or  shall  be  implied  or  resuft  merely  from ^'2^™  t  herein  provided.  As  used  in  this  paragraph  4  tte 

^d^^tftrffrr^ 
part  of  the  leased  premises. 

6.  Whene.ee  used  in  this  lease  the  ^rd  "operattons"  ^^^^^^a^JS^^S^&S  tSSttSSSf 

whether  or  not  in  paying  quantities. 

^seesWIha^theu^fr^^ 

a««T« 

shall  pa^  to  tonages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 

sha  increase  the  obTigations  or  diminish  the  ngnts  of  j-essee^rxy  uai^  ^  Lessee,  its  successors  or  assigns,  no 

of  production,  Notwitf&anding  howsoever  effected,  shaH 

change  or  division  in  the  ownership  of  ^£larriorof^  ^  record  owner  at  his  or  its  pnnapal 

be  binding  upon  the  hen  record  by  either  originals or  <% 

or  convenient  for  current  operations. 

10  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims ofafl  P^^s  v^swy^^Les^s  nghtearai 

SPSS loSSffi  byl^ffll  shlll^p^dout  of  the  royalty  herein  provided.  This  lease  shall  be  binding  upon  each  party  who  executes  it  without 
regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

11  If  while  this  lease  is  in  force  at  or  after  the  expiration  of  the  primary  term  hereof.  It  is  not  being  continued  in  face  by  reason  of  shut-in 

12  Lessor  agrees  ihat  this  lease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  weH(s)  a^^'S^lcS^il 
land  otner IS?! SSniS ■  wdljand  for  all  purposes  of  this'lease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 
deemed  the  same  as  the  drilling  of  a  new  well. 

13  Notwithstanding  anything  to  the  contrary  contained  inthis  lease,  at the  option  of ]_essee,  which  may  be  exercised  by  Lessee 
giving  notice rto ^^LeTsor  a9wellwhich  has  been  died  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

u  a.  -  r6guit  0f  ianH  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restrictions as  may be Sft^tKkKSrWcS^lS^  in  A  vicinity,  surface  locations  for  wellies  in  ***^«^i2^ 
and  Lessee  may  encounter  difficulty  securing  surface  location  s  for  drilling,  reworking  or  other  operations.  .Therefore,  since  drill ma 
rework^o for  othe Derations  are  efther  restricted  or  not  allowed  on  said  land  or  otherTeases  in  the  vicinity,  it  is  agreed  that  any  such 
SSaSofw axSuctffi  atasurflce  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  Mortancewto  this  lease 
pToSm^  with  a  directional  well  for  the  purpose  of  drilling,  reworking, producing  orrther  operations 

under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this.lease  be  deemed  operations  ^pxb^on^MHMm 
contained I  in this  paragraphis  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restnctions  contained  in  this  lease, 
except  as  expressly  stated. 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 


BY:  BILL  WILLIAMS 
STATE  OF  Texas. 


COUNTY  OF 
This  instrument 
and  wife. 


}  9S.  (ACKNOWLEDGMENT  FOR  INDIVIDUAL) 


^I^kno^edged  before  me  on  the  (  ^    day  ofj^cfehtfl  -  2008  by  Bill  Williams  and  Joy  Williams,  husband 


BRUCE  A.  SNYDER 
f^i&H  Notary  Public.  State  of  Texas 
ijTpXLs      My  Commission  Expires 

September  25,  2011 


Signature 


ADDENDUM 

ATTACHED  TO  AND  MADE  A  PART  OF  THAT  CERTAIN  OIL,  GAS  AND  MINERAL  LEASE  DATED  ft  ^db/^T  2W8, 
KTWH ?BILL ZaMMsT AND  JOY  WILLIAMS,  HUSBAND  AND  WIFE,  AS  LESSOR,  AND  XTO  ENERGY  INC  AS  LESSER 
COVERING  0.777  ACRES  OF  LAND,  MORE  OR  LESS,  OUT  OF  THE  DEMPSY  C.  PACE  SURVEY,  Abstract  A-1245,  IN  TARRANT 
COUNTY,  TEXAS. 

THE  PROVISIONS  OF  ADDENDUM  SUPERSEDE  COMPLETELY  ANY  PROVISIONS  TO  THE  CONTRARY  CONTAINED  IN  THE 
LEASE  TO  WHICH  THIS  ADDENDUM  IS  ATTACHED. 


15  Minerals  Covered.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas.  The  term  "oil  and 
gas"  means  oil,  gas,  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent  elements  produced  through  a 
well  bore. 

16  Gas  Royalty  Lessor's  royalty  shall  be  calculated  free  and  clear  of  costs  and  expenses  for  exploration,  drilling, 
development  and  production,  including,  but  not  limited  to,  dehydration,  storage,  compression 
mechanical  means  and  product  stabilization,  incurred  prior  to  the  oil,  gas  and  other  mineral  P^uction  leaving  the 
leased  premises  or  prior  to  delivery  into  a  pipeline  or  gathering  system,  whichever  occurs  first;  provided,  however, (a) 
Lessee  shall  have  free  use  of  produced  oil  and  gas  for  operations  conducted  on  the  leased  premises  or  lands  pooled 
therewith  and  the  royalties  on  oil  and  gas  herein  provided  shall  be  computed  after  deducting  any  so  used  and  (b) 
Lessor's  royalty  shall  bear  its  proportionate  share  of  all  ad  valorem  taxes  and  production,  severance  and  other  taxes 
and  the  actual,  reasonable  costs  (including  compression  and  related  fuel  charges)  paid  to  or  deducted  by  an 
unaffiliated  third  party  to  transport,  compress,  stabilize,  process  or  treat  the  oil,  gas  and  other  mineral  production  off  the 
leased  premises  in  order  to  make  the  oil.  gas  and  other  mineral  production  saleable,  increase  its  value  or  in  order  to  get 
the  oil,  gas  and  other  mineral  production  to  a  market 


17  Shut-in  Royalty  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  weNs  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  penod  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90  - 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90  -day  period  while  the  well  or  wells  are 
shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being 
maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of 
such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed 
that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years. 


18  No  Surface  Operations.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  activities  on  the  surface  of 
the  leased  premises  without  the  prior  written  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased 
premises  Notwithstanding  the  foregoing,  this  waiver  of  surface  shall  not  be  construed  as  a  waiver  of  the  rights  of 
Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease,  and  Lessee  shall  have  the  nght  to  exploit, 
explore  for  develop  and  produce  oil,  gas  and  other  covered  minerals  under  this  lease  from  wells  from  surface  locations 
off  the  leased  premises,  including,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes  under  the 
surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  nghts  associated  with 
instruments  other  than  this  lease. 


19  Vertical  Pugh.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of 
the  primary  term  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate 
as  to  all  rights  lying  below  one  hundred  feet  (100")  below  the  stratigraphic  equivalent  of  the  deepest  formation  drilled. 


20.  No  Warranties.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease, 
Lessee  acknowledges  that  it  has  been  given  every  opportunity  to  investigate  and  has  conducted  sufficient  Investigation 
to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  All  warranties  that  might  arise  by 
common  law  or  by  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successors),  are 
excluded  If  Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  (including 
shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will  use  all  its  reasonable  efforts  to 
assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under  this  lease;  provided, 
however,  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole  expense.  In  the  event  Lessee  is 
unable  to  obtain  a  subordination  agreement  Lessee,  at  its  option,  may  discharge  any  tax,  mortgage,  or  other  lien  or 
interest  and  other  charges  on  the  Land  superior  to  this  Lease,  and  in  the  event  Lessee  does  so.  Lessee  will  have  the 
option  of  applying  the  royalties  accruing  to  Lessor  toward  payment  of  same  and  Lessee  shall  be  subrogated  to  the 
rights  of  the  holder  thereof. 


Executed  on  the  date  first  written  above. 


Lessor: 


